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March 23, 1959 -

VIA FACSIMILE

Mr. Michae] Veme

Premerger Nt fication Office
Burcau of Compelition

&th & Pennsylvania Avenue, N W.
Washinglon, D.C, 20580

Re: Discusdion op March 17 1999 .
Diear Michael:

T am wiiting ta confirm the advice vou provided to me an March {7, 1999 The facts
thal [ prescoted fo you are as follows. Persons One, Two and Thres (sach of which are thelr own
respective uitinute puw snt entities] will form a holding company jeint vooture T¥™) Eacl of the
3¥ tounders will contrihufe to the TV, a2 part of the formation transastion, their shares in 4 separate
wmpay, Company Z. Additonally, Persan One will contribute certain other assets, Person One
heldz approximately 43% of Company Z; Persen Two holds approximately 24% of Company Z and
Pegson Three holds epproximarely 22% of Company Z. The value of the shares held by Person Ore
in Company Z {which arc not trudsd gn a national exghange) ute valued in excess of $13 milion.
The valuz of the shares held by Persan Two in Company Z arc valued at approximately $7.5 miflian
and the value of'the shares held by Persan Three in Company £ are valued al approximately $6.23
majhon A fer Persans One, Two and Three conmibute their respective shares in Company 2 to TV,
cach witl take back voting securities in TV, Person One will receive approximarely 70% of the
vustanding voting scetritics of TV, Pemon Twa will receive approximarely 16% ol the cutstanding
vating securities of IV and Person Tarse will receive approximately 14% nf {he outstanding veting
zecliritics of JY. Finally, Person One has over $100 million dellars in total assets or net saled, and
both Persons Twe and Three have aver $£10 millian dollars m total assets or net sales, but loss than
120 million dollars in total assets or net sales.
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Mr. Michael Vernz
hfzrch 23, 1999
Payu 2

Fron the abave facts you advised me thac only one filiny waonld be required. The
formation of IV meets the requircments of 16 C.F.R. $801.40, becauge Persan One constitutes a
“R100 million dnllar persan,” the joiat venture constitutes 2 “10 million dollar person”™ and thers iz
e atker acquiring persot that i3 2 10 million person’” {in fact, both Porsans Twa and Three are).
Bevause Person One i3 contriboting more than 5135 million dollars worth of voting securities, he 15
presumed to be acquiring woling secu.rft[es: of the TV of the same valoe. -Thus. his acquisition of TV
voting secoritics mects the “sive-of-transaction” test.  Ncither Person Two nor Parson Three,
fuwever, must make a fiing because the value of thefr contribution to JY is less than §13 millien
dollars and they are presumed (o be acquiring voting securities of TV in the same value as their
comtribtion, Moreover, each {8 aoqUining less than $0% of the issuer. Thercfore, pursuani to 16
CF.R. §802.20, Persons Two and Three foil the “size-of-transaction™ lest and noither must make a
filing. -,
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T o further advised me stated that no addifenal fling iz requived Ly Person One with
respect o Company Z, notwitsianding the fact thal, as a resull ot ihe formation of TV, Person One
will naw “contral'” Company Z. 1 betieve that you aleo stated that chis is thee esgardless of whether
Person One ia required to file for the formmation ransection {g.g., if it tums out both Persans One and
Two da not have $10 million in ost sales or tatal assers).

Thank you very much for your assistance in this matler. If I hawve missiatzd any of
the advice you provided me, please eantact me as seen as passible.
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